NORTHBROOK CORPORATION

July 30, 1986

Mr.
Secretary

James H. Bayne

Interstate Commerce Commission
Washington, DC 20423

Dear Sir:
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coMMISSION

6-217AUS1

Date-
Fee $ M

ICC Washington, D.C.

Enclosed for recordation pursuant to the provisions of Section 11303 of Title
49 of the United States Code and the regulptlons thereunder are the original

and one copy of Memorandum of Management Agreement,
1986.
to Management Agreement

as of June 26,

The names and addresses of the parties to the enclosed ddcuments'ar

Manager:

Owner:

;%

A general description of the railroad equlpment covered by the enclosed
ment is as follows:

a primary document,
Also enclosed are Reportlng Mark Agreements Relating
b4

Relating to Management Agreement,

dated

a secondary document and Aanowledgement Agreement

a secondary document.

Northbrook Corporation

2215 Sanders Road, Suite 370
Northbrook, IL 60062

Attn: President

Arthur R. Dubs

c/o Pacific International Enterprise
1133 S. Riverside, Suite #1
P.0. Box 1727

Medford, OR 97501

Wisconsin«& Southern Railroad Co
511 Barstow Street

Horicon, WI 53032

Wisconsin & Southern.Leasing Co
2215 Sanders

Road, Suite 370
Northbrook,

IL 60062

Inc.
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One hundred forty one (l4l1) covered hopper railroad cars bearing report-
ing mark WSOR

2215 Sanders Road ¢ Suite 370 « Northbrook, Hlinois 60062 « 312-272-8350
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Mr. James H. Bayne

Interstate Commerce Commission
July 30, 1986

Page 2

The original and all extra copies of the enclosed documents should be returned
to Ms. Patricia Burg, Northbrook Corporation, 2215 Sanders Road, Suite 370,
Northbrook, IL 60062.

Also enclosed is a remittance in the amount of $30.00 for payment of record-
ation fees.

I am an officer of Northbrook Corporation and have knowledge of the matters
set forth herein.

Very truly yours,

NORTHBROOK CORPORATIO

Byhﬂfﬂ——vﬁ-a7/ <

ennis T. Hurst

DTH/pb
encl.

Sent via: Certified Mail/Return Receipt Requested
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" Futerstate Commeree € ommission
' Blashingtorr, B.L. 20423

OFFICE OF THE SECRETARY

M3, Patricla Burg
Northbroolk Corporation
2215 Sanders Road
Ste. 370
Northbrook, IL. 60062

Dear

The enclosed document {s) was recorded pursuant to the pProvia-

sions of Section 11303 of the Intefstate Comherce Act,49 U.Ss.C.
-1'1303, on. .8;5-86 at 31:25 A,M. » and assigned re-

recordation number (s). 15019-A and B and 14712-A and B

Sincerely yours,

 Enclosure(s)
i

SE-30
(7/79)

P——
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INTERSTATE COMMERCE COMMISSION

STATE OF Illinois )

COUNTY OF Cook )

On this 30th day of July, 1986, I hereby certify that I have compared
the attached copy of Reporting Mark Agreements Relating To Management
Agreement between Northbrook Corporation and Arthur R. Dubs, dated July 30,
1986 with the original and have found the copy to be complete and identical
in all respects to the original document.

. ‘ Nofary Public

Ry Commission Exgires Nov, 5, 1988



SUPPLEMENTAL DOCUMENT

" REPORTING MARK AGREEMENTS

RELATING TO

MANAGEMENT AGREEMENT
DATED AS OF JUNE 26, 1986

BETWEEN

NORTHBROOK CORPORATION

AND

ARTHUR R. DUBS



REPORTING MARK AGREEMENT

This Agreement is entered into as of the  30th day of July s
19_gp» by and between Northbrook Corporation, a Delaware Corporation having
its principal place of business at 2215 Sanders Road, Northbrook, 1Illinois
60062 ("NC") and Wisconsin & Southern Railroad Co., a Wisconsin Corporation
having one of {ts principal places of business at 511 Barstow Street,
lloricon, Wisconsin 53032 ("WSOR").

WIHEREAS, NC is principally engaged in the business of managing and
leasing raflcars for ratlcar owners; and

WHEREAS, NC, pursuant to a management _agrecment
dated _ yune 26. 1986 , performs certaln managerlal services
for arthur R Dubg ) s with respect to
certaln rallcars owned by Arthur R. Dubs ; and

WHEREAS, WSOR {s a Class III shortline ratlroad, wholly owned by NC,
principally engaged in a business of rallroad freight operatlons; and

WHEREAS, WSOR {s the owner of a registered railroad reporting mark; and

WHEREAS, by unwritten agreémcnt and course of dealings, the WSOR Mark
has been or may be affixed to certaln raflcars managed by NG, fncluding
certain of the ratlcars ouned by Arthur R. Dubs ;

y
amd

WHEREAS, the parties now deslire to memorialize thelr agreemént. and
remain bound thereby.

NOW, THEREFORE, 1in consideratfon of the mutual promises and covenants
contained herein, NC and WSOR hereby agree as follows:

1. Definitions.,

1.1 "AAR" means: Assoclation of American Railroads.
1.2 "Car(s)" means: any railcar owned by Arthur R, Dubs
and managed by NC pursuant to the Management Agree-
—Rehl—*
1.3 "Car Owner" means: Arthur R. Dubs , the

entity having 1legal title to the Cars, or such entity”s duly authorized
assiynce.

1.4 "Costs" means: all expenses, charges or liabilities which may
be assessed against WSOR on account of the lease or use of a Car bhearing the
HWSOR  Mark, {ncluding, but not Ilimited to, maintenance, repairs,

transportation, insurance, taxes and remarking.



1.5 "1CC" means: Interstite Commerce Commission

1.6 "Management Apreement " means: the agrecement hetween
NC and Car Owner dated June 26, 1986 _» as such agreement
may be amended and/or renewed from-time to time by the parties, wunder which
NC performs certain management services relating to the Cars for Car Owner.

1.7 "Revenues" means: all monies due or received on account of the
lease or use of a Car including, but not limited to, per diem, mileage,
rental, lease and guarantee payments, deposits and insurance proceeds.

1.8 UMLER means: Universal Machine Langauge Equipment Register.
1.9 "WSOR Mark" means: the registered reporting mark of WSOR.

1.10  “Unrelated Third Party" means: Car Owner, customers along
WSOR“s rallroad track, or WSOR"s connecting cacriers and other non-
affiltated railroads. :

l.11 Other Terms. Unless elsevhere specifically defined herein,
other terms shall have the meanings normally ascrilbed to them (In  the
ratlroad {ndustry.

2. Term,
A) The orfginal term of this Agrecement shall be from June 26,
1986 through June 30, 1987 , the term of
the Management Agreement unless terminated In writing by NC prior
thereto upon written notice to HWSOR, The parties hereto expressly

acknowledge that hecause thils written instrument memorfalizes the unwritten
past Agreements and dealings of the partles, the commencement of the term of
this Agreement antedates the execution of this document.

" .B) This Agrecement shall automatically renew for one-year perlods,
unless NC shall give wrlitten notice of non-renewal.

c) This Agreement shall terminate upon written notice from NC to
WSOR with respect to any Car which is lost or totally destroyed or which {s
withdraun from the terms of this Agrcement; provided, however, that NC .or
WSOR, as the case may be, shall be obligated to collect all rental payments,
mileage allowances and other sums, and to arrange for payment of all
expenses, taxes, and other charges In accordance with the provisions of this
Agreement attributable to the Cars with respect to perlods prlor to the
termination of this Agreement. Notwithstanding any termination provision
heretn, {f any Cars are placed in service which go beyond the termination of
this Agreement, those particular Cars shall remain under the terms of this
Agreement until they are returned to NC or the Car Owner by the user or
lessce and all Revenues have been collected.

Notwithstanding the foregoing, in all events, this Agreement shall
remaln expressly  subject to the terms and condlcions of the
H;mngcment . Arrecenent .




3. Use of the. WSOR Mark.

WSOR hereby grants to NC the limited right to use the WSOR Mark, as
follows: NC shall have the absolute right to affix, or cause to be afffxed,
to any Car the WSOR Mark or to cause the WSOR Mark to be removed from any
Car. NG shall be entitled to sny faformation with respect to any Car
bearing the WSOR Mark which {s available from the AAR, ICC or any other
source. Provided that the Car {s in WSOR"s possession, at the dlrection and
expense of NC or the Car Owner, WSOR shall change or cause to bhe changed the
. Car’s reporting markings and/or numbers, at a cost to he negotiated by WSOR
and NC which shall not exceed the then current AAR rates. Use of the WSOR
Mark shall in all respects be in accordance with AAR rules and regulations,

NC agrees that {t or the Car Owner, as the case may be, shall be
responsible for any Costs which may be levied agalinst WSOR solely resulting
from the WSOR Mark being affixed to any Car,

4, Use of Cars by WSOR.

WSOR may use any Car, free of per diem and mileage charges to WSOR, on
WSOR“s railroad track, unless such Car {s on WSOR"s railroad track {in
intrallne scérvice, {n which ¢ase WSOR ghall cause the Car te bue kopt free of
product accumulation or corrosive materials, Notwithstanding anything
hereln to the contrary, WSOR remains responsible for handling rarcler
repalrs to the Cars pursuant to AAR Interchange rules.

WSOR shall not direct the movement of any Car whether or not such Car
i3 on WSOR railroad tracks, without the prior consent of HC.

5. Use of Track and Storage by NC.

NC shall have the right to place any Car on WSOR"s rallroad track at no
cost to NC. lowever, any switching or transportation charges with respect

to the Cars pald to WSOR by Unrelated Third Parties shall be retained by
WSOR,

NC may direct WSOR to store or more any Car on WSOR“s rallroad tracks
and such Car will be stored or moved at no cost to NC. However, any storage
fees relating to the Cars pald by an Unrelated Third Party shall be retained
by WSOR.-

6. Compensation to WSOR.

Except as otherwise expressly provided herein, as sole compensation to
WSOR for all services pecformed by WSOR hureunder and for the use of the
WSOR Mark, NC shall pay to WSOR a fee, calculated on a calendar quarterly
basis, as follous.

"S0 percent of the aggregate gross Revenues (exclusive of switching and
transportation charges payable to WSOR by Unrelated Third Parties and
exclusive of rallroad {ndemnity payments and {nsurance proceeds)
collected on the Cars bearing the WSOR Mark, net of reclaims, {n excess
of 90X uttlization for the aggregate number of Cars beartng the WSOR
Mark in that calendar quarter.”



As used in the foregoing, "utilizaclow shall be determined by the following
formnla: ST :

(hourly per diem charges x 24 hours x 90 days)
+ (per diem mileage rate x 50 miles x 90 days).

As used 1in the foregoing formula, "hourly per diem charges" and "per dien
mileage rate" means those charges and rates set forth in the UMLER tables.,
In the event a Car bears the WSOR Mark for less than 90 days in the
applicable calendar quarter, the precise number of days which it bore the
WSOR Mark shall be inserted {n the above formula,

- The first calculation of compensation payable to WSOR pursuant to this

_Agreemunt shall include the period commencing on the inception date of the
Management  Aprcement through December 31, 1986

7. Disclaimer of Car Ownership and Disclaimer of Interest in Revenues by
WSOR,

WSOR hereby acknowledges that it is not the owner of any of the Cars,

and that the Revenues are not its property but that of the Car Owner and/or
NC as expressly set forth in the Management Agrcecment . All
Revenues recel{ved by WSOR are received by it as agent and shall, therefore,
be held in trust, and shall be remitted immediately in kind to NC, WSOR
further acknowledges and covenants that it claims no security interest {n
Revenues and shall not In the future assert any securlty interest therein,
and shall waive, release and agree not to enforce any claim to such
Revenues, even {f arising by operation of law,

8. Procurement and Termination of Leases.

NC and WSOR, subject to the terms of the Management Aprecement
and NC’s approval, shall have the right to procure assignments, operating
leases, and other utilization agrecements for any Car. In no event may any
such agreement be terminated, modified or amended by WSOR, without the prior
written consent of KC.,  WSOR acknowledges and agrees that car asslignments,
operating leases, and utilization agreements relating to the Cars may be
entered {nto i{n {ts name by NC. WSOR further acknowledges and agrees that

it shall not have any rights under any such agreuments beyond those afforded
to it hereunder.

USOR hereby authorizes NC during the term of this Agreement, and NC
heredby agrees, to assert and enfurce from time to time, 1in the name of WSOR
and for the account of NC, whatever clafms and rights WSOR may assert
pursuant to any rallcar usage agreement relating to the Cars.

9. Limitation of WSOR"s Dutjes.

Notwithstanding WSOR“s ownership of the WSOR Mark:

A) WSOR shall cooperate with NC {n collecting €rom any user,
assignee and/or lessec all payments, car hire aliowances and any other
revenue or proceeds allocable or attributable to the Cars, {ncludling



" insurance benefits or railroad indemnity payments in the event of damage to

or total destruction of a Car, which are not duly and promptly paid with
respect to the Cars.  Any such proceeds collected by WSOR shall be remitted
fn kind to NC and shall belong to NC and/or the Car Owner as provided in the
Management Acroement . NC shall reimburse WSOR for {ts reasaonadble
actual costs Incurred in the coilection of reveaues and proceeds.

~

B) WSOR shall have no obligation for general accounting functions
relating to Revenues or Costs allocable or attributable to the Cars,
However, WSOR shall forward to NC 1in a timely mannecr all {nformation,
including, but not limited to, financing, accounting, malntenance, repair,
mileage, and movement data, which WSOR recefves with respect to the Cars.

c) WSOR shall have no obligation regarding any Car to: (1) perform
inspections of Cars not on its tracks; (2) review, rTeject, approve and
audit each maintenance and repair invoice; (3) make arrangements for the
routing of the Cars to repalr shops; (4) arrange for alteratlons,
modifications, {1mprovements or additions to the Cars; or (5) register the
Cars and file or have flled all required initial and ongoing reports with
the AAR, 1CC, Department of Teansportaclion, UMLER, er any othgy rogulatory
anthortties having Jurisdiction over the Cars, However, WSOR  shall

cooperate with NC, 1f requested to accomplish the foregolng at NC's or Car’
Owner”s expense.

-D) WSOR shall not be obligated to procure and administer public
11ability Insurance or property damage fnsurance for the Cars, but shall pay
the cost thereof 1f reimbursed by NC or the Car Owner. WSOR shall endorse

Insurance refmbursement or {insured value checks relating to the Cars as
directed by NC,

10. Notices.

Any notice required or permitted hereunder shall be 1in writing and
shall be wvalld and sufficient {f deliverced personally or dispatched in any
post office In the Untted States by registered or certififed mafl, postage
prepaid, addressed to the other party as follows:

1f to NC: Northbrook Corporation
2215 Sanders Road, Suite 370
Northhrook, tllinois 60062
Attention: President

-1f to WSOR: Wisconsin & Southern Rallroad Co.
511 Barstow Street
Horicon, Wisconsin 53032
Attention: President

and any party may change such address by notice given to the other party {n
the manner set forth alove.



11. Miscellaneous,

A) Controlling Agreement. Notwithstanding anything herein to the
contrary, the rights, interests and liabilities of NC and WSOR set forth
herein shall remaln expressly subject to and governcd by the

Management Agreoment . .

B) Governing Law. This Agreement shall be governed and construed
in accordance with the laws of the State of Illinois and both parties hereby
consent to the jurisdiction of the courts of the State of 1llfnoals.

C) Couterparts. This Agreemént may be executed in one or more
counterparts, each of ‘which shall be deecmed an orf{ginal, but all of which
together shall constitute one and the same instrument.

D) leadings.  Titles and headings of this Agreement are for
conventence of reference only and do not form a parct of this Agrcement and

-shall not {n any way affect the {nterpretation hereof.

E) Amendment., No modi{fication or amendment to this Agreement shall
be valid unless in writing and executed by both parties hereto.

F) Force Majeure, Neither party hereto shall be decemed to be 1in
breach or {n violation of this Agreement {f elther {s prevented from
preforming any of its obligations hereunder for any reason beyond fits
reasonable control lincluding, without limitacfon, acts of God, riots,
strikes, flres, storms or public disturbances.

G) No Partnership. It is not the purpose or 1{intention of this
Agreement to create a Jjoint venture or partnership relatfion between the
parties and nothing herein shall create or be construed to create such a
Joint venture or partnership. Except as set farth heretn, WSOR shall have
no authority to bind MHC or {incur any liability for which HNC may be
responsible without the prior written consent of NC,.

H) Walver.  The waiver of any breach of any term or condition
hereof shall not be deemed a walver of any other or subsequent breach,
whether of like or different nature,.

1) Severability. Any provision of this Agreement which 13 or {is
renderced wunenforceable shall be ({neffective to the extent of such
unenforceability without invalidating the remalning provistons hereof,



IN WITHESS WHEREOF, the partled hereto have exccuted this Agreement as
of the day and year set forth above.

' NORRYBROOK CORPORATION
Dated: July 30, 1986 By: S oA

\
-
Its;President- £

WhJI’Ju{

Attest:

WISCONSIN & SOUTHERN RAILROAD CO.

By: M‘{-M

Its Pres{dent

Attesf:62L£744£”7152147145t2L4¢F/1t0
.



STATE OF Illinois

N N Nt

COUNTY OF Cook

On this 30thday of July . 19_§g before me personally
appeared  ponpnjis T. Hurst , to me personally known, who, being by me
duly sworn, sald that he/she {s Executive Vice President-Finance of
Northbrook Corporatfon, that the foregoing instrument was signed on behalf
of sald corporation by proper autharity therefor, and he/she acknowledged

that the execution of the foregoing instrument was the free act and deed of
said corporation.

%Za—»«m

Notary Public

Wy Somissien Expires October 20, 13




STATE of Illinois ' )

-t

COUNTY OF Cook )

On this 3pgrjday of jJuly , 1986, before me personally
appeared p.r1 1. Freecma , to me personally known, who, being by me
duly sworn, said that hc;Ehe is President of
Wisconsin & Southern Rallroad Co., that the forugolng {instrument was signed
on behalf of sald corporation by proper authority therefor, and he/she
acknowledged that the execution of the foregoing Instrument was the free act
and deed of saild corporation,

Notary Public

A
~

My (e Coigs Nov, 9, 1988




REPORTING MARK AGREEMENT

This Agreement 13 entered into as of the ;n.y day of 1)y :
19 g6 _, by and between Northbrook Corporatien, a Delaware Corporation having
fts principal place of business at 2215 Sanders Road, HNorthbrook, Tllinots
60062 ('"NC") and Wisconsin & Sonthern Leasing Co., a Wisconsin Corporation

having 1its principal places of business at 2215 Sanders Road, Northbrook,
Il1linols 60062 ("WSOX™). :

WHEREAS, NC is principally engaged in the business of managing and
leasing rallecars for ratlcar owners; and

WHEREAS, NC, pursuant to a management agreement
dated June 26, 1986 . ' performs certaln '‘managertal services
for 4 R Dube y with respect to
certalin rallcars owned by Arthur R. Diihs i and

WHEREAS, WSOX is a rallcar leasing company, wholly owned by NC,
principally engaged in the business of managing and leasing rallcars having
private reporting markings; and

WHEREAS, WSOX {s the owner of a registered reporting mack; and

WHEREAS, by unwritten agreement and course of dealings the WSOX Mark
has heen or may be affixed to certaln rallcars managcd by NC, 1including
certain of the ratlcars owned by Arthur R. Dubs

’
and

WHEREAS, the parties now desire to memorialize their agreement, and
remain bound thereby. |

NOW, THEREFORE, 1in consideration of the mutual promises and covenants
contalned herein, NC and WSOX hereby agree as follows:

1. DNefinitions.

1.1 MAAR" means: Assoclation of American Raflroads.
1.2 "Car(s)" mecans: any raflcar owned by Arthur R, Dubs
and managed by NC pursuant to the Management Apvee-
—ment ¢
1.3 "Car Owner" nmeans: Arthur R. Dubs , the

entity having legal title to the Cars. or such entity”s duly authorized
assignee,



1.4 "Costs" means:  all expenses, charges or liabilities which may
be assessed agalnst WS0X on account of the lease or use of a Car bearing the
WsoX  Mark, fneluding, but .nor. Mmited  to, malatenance, repalrs,
transportation, insurance, tdxes and remarking. A

1.5 "ICC" means: Interstate Commerce Commiss{on

1.6 "Management Agroement Y means: the agrecment between
NC and Car Owner dated June 26, 1986 ,» as such agreement
may be amended and/or rencwed from time to time by the parties, under which
NC performs certain management services trelating to the Cars for Car Owner.

1.7 "Revenues" means: all manies due or received on account of the
lease or wuse of a Car fncluding, but not limited to, per diem, mileage,
rental, leasc and guarantee payments, deposits and insurance proceeds.

1.8 UMLER means: Universal Machine Langauge Equipment Register,
1.9 "WSOX Mark" means: the reglstered reporting mark of WSOX.

1.10 Other Terms. Unless elsewhere specifically defined herein, other

terms shall have the weaning normally ascribed to them in the railroad
industry. '

2. Term.
A) The original term of this Agreement shall be from June 26,
1986 : through June 30, 1987 , the term of the
Management Agreemcnt unless terminated in writing by HNC prto;
thereto upon written notice to WSOX. The parties hereto expressly

acknowledge that because this written {nstrument memorfalizes the wunwritten
past agreements and dealings of the parties, the commencement of the term of
this Agreement antedates the executfon of this document.

B) This Agreement shall automatically renew for one-year periods,
unless NC shall give written notice of non-renewal.

C) This Agreement shall terminate upon written notice from NC to
WSOX with respect to any Car which is lost or totally destroyed or which {3
withdrawn from the terms of this Agreement; provided, however, that NC or
WS0X, as the case may be, shall be obligated to collect all rental payments,
milecage allowances and other sums, and to arrange for payment of all
expenses, taxes, and other charges {n accordance with the provisions of this
Agreement attributable to the Cars with respect to periods prior to the
terminattlon of this Agreement. Notwithstanding any terminatlion provision
herein, {f any Cars are placed in service which go beyond the termination of
this Agreement, those particular Cars shall rematn under the terms of this
Ayreement wuntil they are returned to NC or the Car Owner by the user or
lessee and all Revenues have been collected.

Notwithstanding the foregoing, 1n all events, this Agreement shall

remaln  expressly subject to the terms and conditlons of the
Management Agreement




3. .Use of the WSOX Mark.

WSOX hereby grants to NC the limited right to use the WSOX Mark, as
follows: NC shall have the absolute right to affix, or cause to be affixed,
to any Car the WSOX Mark or to cause the WSOX Mark to be removed from any
Car, NC shall be entitled to any {information with respect to any Car
bearing the WSOX Mark which s available from the AAR, TCC or any other
source. Provided that the Car {s in WSOX“s possession, at the direction and
expense of NC or the Car Owner, WSOX shall change or cause to be changed the
Car’s reportlng markings and/or numbers, at a cost to be negotiated by WSOX.
and NC which shall not exceed the then current AAR rates. Use of the WSOX
Mark shall fn all respects be in accordance with AAR rules and regulations.

NC agrees that it or the Car Owner, as the case may bhe, shall be
responsible for any Costs which may be levied against WS0X solely resulting
from the WSOX Mark being affixed to any Car.

4., Movement of Cars by WSOX,

WSOX shall not direct the movement of any Car, without the prior
consent of NC.

5. Compensation to WS0X.

Except as otherwise expressly provided herein, as sole compensation to
WSeX for all services performed by WSOX hereunder and for the use of the
WS0X Mark, NC shall pay to WSOX a fee, calculated on a calendar quarterly
basis, as follows:

“50 percent of the aggregate gross Revenues (exclusive of raflroad
indemnity payments and {insurance proceeds) collected on the Cars
bearing the WSOX Mark, net of reclaims, 1in excess of 90X wutillzation
for the aggregate number of Cars bearing the WSOX Mark {n that calendar
quarter."

As used in the foregoing, "utilizattion" shall be determined by the following
formula:

(hourly per dlen charges x 24 hours x 90 days)
+ (Ver diem mileage rate x 50 miles x 90 days)

As used in the foregoing formula, '"hourly per diem charges" and '"per dienm
mileage vrate" means those charges and rates set forth in the UMLER tables.
In the event a Car bears the WSOX Mark for less than 90 days in the

applicable calendar quarter, the precise number of duys which it bore the
WSOX Mark shall be inserted {n the above formula.

The first calculation of compensation payable to WSOX pursuant to this
Agreement shall dnclude the period commencing on the {nception date of the

Management Agrecment through Decepber 31, 1986 .




6. Disclaimer of Car Ownerﬁh!b ahd Disclalfier of Interest in Revenues by
W50X,

WSOX hereby acknowledges that it 1s not the owner of any of the Cars,
and that the Revenues are not its property but that of the Car Owner and/or
NC as expressly set forth {in the Management Aprecment . All
Revenues recefved by WSOX are recefved by it-as agent and shall, therefore,
be held in trust, and shall be remitted immediately in kind to NC, WSOX
further acknowledges and covenants that it claims no security interest in
Revenues and shall not In the future assert any security Interest theretn,
and shall walve, release and agree not to enforce any clalm to such
Revenues, even {f arising by operation of law.

7. Procurement and Termination of leases.

NC and WSOX, subject to the terms of the Management Agrcement

and HC’s approval, shall have the right to procure assignments, operating
leases, and other utilization agreements for any Car. In no event may any
such agreement be terminated, mod{fied or amended by WSOX, without the prior
written consent of NC, WSOX acknowledges and agrees that car assignments,
opaeratlng leases, and ut{tizatfon agreements relating to the Carg wmay he
enterad into in {ts name by NC or NC’s other wholly-awned subsidiaries.
WSOX further acknowledges and agrees that {t shall not have any rights under
any such agreements beyond those afforded to it hercunder.

WSOX hereby authortzeg NC during the term of this Agreement, and NC
hereby agrees, to assert and enforce from time to time, {n the name of WSOX
and for the account of NC, whatever claims and rights WSOX may assert
pursuant to any rallcar usage agrcement relatling to the Cars.

8. Limttatfon of WSOX“s Duties.

Notwithstanding WSOX"s ownership of the WSOX Mark:

A) WSOX shall cooperate with NC {In collecting from any user,
assignee and/or lessce all payments, car hire allowances and any other
revenue or proceeds allocable or attributable to the Cars, {ncluding
insurance benefits or rallroad indemnlity payments in the ecvent of damage. to
or total destruction of a Car, which are not duly and promptly paid with
respect to the Cars. Any such pruceeds collected by WS0X shall be remitted
fn kind to NC and shall belong to NC and/or the Car Owner as provided In the
Management  Apreement . NC shall reimburse WSOX for fts reasonable
actual costs incurred in the collection of revenues and procceds.

B) WSOX shall have no obligation for general accounting functions
relating to Revenues or Costs allocable or attributable to the Cars.
However, WSOX shall forward to NC in a timely manner all {nformation,
including, but not limited to, financing, accounting, malntenance, repalr,
mileage, and movement data, which WSOX recelves with respect to the Cars.



C) WSOX shall have no obligatién regarding any Car to: (1) perform
tnspections of Cars; (2) review, reject, approve and audtt each maintenance
and repalr invoice; (3) make arrangements for the routing of the Cars to
repair shops; (4) arrange for alterations, modifications, {improvements or
additions to.the Cars; or (5) reglster the Cars and file or have filed all
required inftial and ongoing reports with the AAR, ICC, Department of
Transportation, UMLER, or any other regulatory authoritfes having
jurisdiction over the Cars, However, WSOX shall cooperate with NC, {f
requested to accomplish the foregoing at NC's or Car Owner”s expense,

D) WSOX shall not be obligated to procure and administer pudlie
1iability insurance or property damage Insurance for the Cars, but shall pay
the cost thercof {f relmbursed by NC or the Car Owner. WSOX shall endorse
finsurance reimbursement or insured value checks relating to the Cars as

~directed by NC.

9, \Notices,

- Any notice required or permitted hereunder shall be .in writing and
shall be valld and sufficlent {f delivered personally or dispatched {In any
post office 1in the United States by registered or certified mall, postage
prepaid, addressed to the other party as follows:

1f to NC: Northbrook Corporation
2215 Sanders Road, Suite 370
Northbrook, 1llinoils 60062
Attention: Presldent

If to WSOX: Wisconsin & Southern Leasing Co.
: 2215 Sanders Road, Suite 370
Northbrook, 1linols 60062
“ Attention: President

and any party may change such address by notice given to the other party in
the manner set forth above.

10. Miscellaneous,

A) Controlling Agreement. Notwithstanding anything herei{n to the
contrary, the rights, interests and liabilitles of NC and WSOX set forth
herein  shall remaln  expressly subject to and governed by the
Management Agreement .

B) Governing Law. This Agreement shall be governed and construed
in accordance with the laws of the State of Illinois and hoth parties hereby
consent to the jurisdiction of the courts of the State of Illinois.

c) Couterparts. ThisAAgreement may be executed 1in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. :



D) Headings. Titles and headings, of this Agreement are for
convenlence of Treference only and do not fofm a .patr of this Agreement and
shall not in any way affect the interpretation hereof,

E) Amendment. No modiffcation or amendment to this Agreement shall
e valid unless In writing and exccuted by both parties hereto.

F) Force Majeure, Neither party hereto shall be deemed to be in
breach or in violation of this Agreement {f either {s prevented from
preforming any of {ts obligations hereunder for any reason beyond its
reasonable control including, without limitation, acts of God, riots,
strikes, fires, storms or public disturbances.

G) No Partnership. It 18 not the purpose or intention of this
"Agreement to create a joint venture or partnershlp relation between the
parties and nothing herein shall create or be construed to create such a
joint venture or partnership. Except as set forth herein, WSOX shall have
no authority to bind NWC or tincur any 1liability for which NC may be
responsible without the prior written consent of NC.

H) . VWalver, The walver of any breach of any term or condition
hereof shall not be deemed a walver of any other or subgcquent breach,
whether of like or different nature,

1) Severability. Any provision of this Agreement which 18 or {3
- rendered  unenforceable shall be ineffective to the extent of such
unenforceability without invalldating the remainlng provisions hereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as
of the day and year set forth above.

NORT‘%ROOK CORPORATION
\

s

Its /President- Lidae
Q'WWJE \/'44

Dated: Iuly 30, 1986 By:

Attest: MM Mﬁ%{jﬁ/%o

WISCONSIN & SOUTHERN LEASING CO.

By: 5&/621%

K(;x-bs-'or'
Its /&
Elnance

Attest:




STATE OF Illinois

N St N

COUNTY OF Cook

On this 30th day of July | 19 86 before me personally

appeared Dennis T. Hurst , to me personally known, who, being by me
duly sworn, said that he/she 1s  Executive Vice president-Finance of

Northbrook Corporation, that the foregoing instrument was signed on hehalf
of sald corporation by proper authorlty therefor, and he/she acknowledged
that the execution of the foregoinyg instrument was the free act and deed of

sald corporation.
/%LJ//M

Notary Public

Wy Cunmbsins Exgives Moy, 5, 1938




STATE OF 1114nadc )
)
COUNTY OF Cook )

On this _3nthday of _ July, 1986, before me personally
appeared fparl L, Frecman » to me personally known, who, heing by me
duly sworn, satd that he/she s President of
Wisconsin & Southern Leasing Co., that the foregolng lnstrument was signed
on behalf of sald corporation by proper authorlty therefor, and he/she

acknowledged that the execution of the foregoing instrument was the free act
and deed of sald corporation.

Hrren,

Notary Public J

My Cormissian. Expires October 20, 233




